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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 32350076

OGESSED Washington, D.C. 20549 Expires:

Estimated average burden

@iw \ % m FORM D hours perresponse, ... .. 16.00

\SON NOTICE OF SALE OF SECURITIES —SEGUSE ONLY _
, T“ONQG\P\" PURSUANT TO REGULATION D,
‘6\‘\“ SECTION 4(6), AND/OR DATE REGENED
UNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering (] check if this is an amendment and name has changed, and indicate change.) /’\\
Russia Partners lil, LP A\

Filing Under (Check box(es) that apply): [ ] Rule 504 [] Rule 505 [7] Rule 506 [ Section 4(6) [] ULO G&‘L‘;E ‘%‘{
Type of Filing:  [#] New Filing [] Ameadment 2 CEivep D
&h

A. BASIC IDENTIFICATION DATA NN VOV 4 p oo XN
1. Enter the information requested about the issuer %d", oY "UU/) )
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.} X %) )0\\/
Russia Partners ll, LP N\ 186 &
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone e ncludmg Arca Code)
825 Third Avenue, 10th Floor, New York, NY 10022 212 332-5100
Address of Principal Business Operattons (Mumber and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business .
The Partnership will make direct equity and equity-related investements in companies operating in the Russian Federation and other countries
of the former Soviet Union.
Type of Business Organization

[] corporation D limited partnership, already formed D other (please specify):
|:| business trust [z limited partnership, to be formed _

Month Year
Actual or Estimated Date of Incorporation or Organization: [{]1] [0[7] [JActual [/] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
her fi diction)

CN for Canada; FN for other foreign jurisdiction 070830

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C.
77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which il is due, on the date it was mailed by United States registered or centified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the infarmation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying en ULOE must file a separate notice with the Securities Administrator in each state where sales
are 1o be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemplion is predictated on the
filing of a federal notice,

Persons who respond to the collection of information contained in this form are not
SEC 1972 {6-02) required to respand untess the form displays a currently valid OMB control number. 1of9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuct has been organized within the past five years:

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

s  Each executive officer and director of corporate issuers and of corpotate general and managing partners of partnership issuers, and

e  Each general and managing partner of partnership issuers,

Check Box(es) that Apply:

D Beneficial Owner |:| Executive Officer D Director

O

General and/or
Managing Partner

Full Name (Last name first, if individual)}
Siguler Guff & Company, LLC

Business or Residence Address

(Number and Street, City, State, Zip Code)

825 Third Avenue, 10th Floor, New York, NY 10022

Check Box(es) that Apply:

[] Beneficial Owner [[] Executive Officer [J Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Russia Partners Capital Ill, LLC

Business or Residence Address

(Number and Street, City, State, Zip Code)

c/o Siguler Guff & Company, LLC, 825 Third Avenue, 10th Floor, New York, NY 10022

Check Box(es) that Apply:

[] Beneficial Owner  [/] Executive Officer [] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Siguler, George W.

Business or Residence Address

(Number and Street, City, Statg, Zip Code}

cfo Siguler Guff & Company, LLC, 825 Third Avenue, 10th Floor, New York, NY 10022

Check Box(es) that Apply:

[0 Beneficial Owner 7] Executive Officer [] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Guff, Andrew J,

Business or Residence Address

{Number and Street, City, State, Zip Code)

c/o Siguler Guff & Company, LLC, 825 Third Avenue, 10th Floor, New York, NY 10022

Check Box(es) that Apply:

[C] Beneficial Owner  [] Executive Officer [] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Spencer, Donald P.

Business or Residence Address

(Number and Street, City, State, Zip Code)

c/o Siguler Guff & Company, LLC, 825 Third Avenue, 10th Floor, New York, NY 10022

Check Box(es) that Apply:

[] Beneficial Owner 7] Executive Officer {] Director

General and/or
Managing Partner

Full Name (Last name first, if individual}

Burns, Kenneth

Business or Residence Address

{Number and Street, City, State, Zip Code)

¢/o Siguler Guff & Company, LLC, 825 Third Avenue, 10th Floor, New York, NY 10022

Check Box{es) that Apply:

[C] Beneficial Qwner  [] Executive Officer [] Director

General and/or
Managing Partner

Full Name (Last name first, il individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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I B. INFORMATION ABGUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....ccorervevrvercecnc. C
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ 3.000.000.00
Yes No
Does the offering permit joint ownership of a single Unit? .. = =}
4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or staies, list the name of the broker or dealer. If more than five {5) persons to be listed are associaled persons ol such
a broker or dealer, you may sct forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Not applicable
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) ..o [] Al States
Full Name (L.ast name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™” or check individual States) ..o, [] All States
[HI]
Ol
NY
WA
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdividual SLAtES) vttt st bbb bbb benas [] All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount atready
sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold
DIEBE oo ivrceree ittt bbb b1 R RS TR TR s $ L3
EQUILY ©ovititirrerererereeeersrssa s s b b sa s s en s s et esesesaaese st reet st £ e a e bbb b s h)

[J Common [7] Preferred |
Convertible Securities (INCIUAiNG WAITANIS) ..c.cevmrrrereer st serrs e sies B £ |
Partnership Interests et rra R etraetraeteat oA th e b e SA ettt eesen e enbena $_750,000,000.0( ¢ 0.00
Other (Specify ) e R $ 3

Total. ¢ 750,000,000.0( g 0.00 |

Answer also in Appendix, Column 3, if filing under ULOE, ‘
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate

the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILED INVESIOIS oovivieee et e s e e e e s e e sb e e bbb b s b a e 0 s 0.00
Non-aceredited IVESIOrS oot s 0 $ 0.00
Total (for filings under Rule 504 ONlY) oo h)
Answer also in Appendix. Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the |
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1. |
Type of Dollar Amount
Type of Offering Security Sold
BT S8 o e e e e e e———————————— h)
REZUIALION A Loo ittt it r e et e e et e s e e et e bbbt L)
RUIE S04 oot s e et et e e e et e et e e e e $
TOWAL ..o ceesererere s rnanaes et esns $ 0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
ot known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees O ¢
Printing and ENGraving COSIS .....ciiurrerererererrrrrserersrere e stsisesasesescsssssesessasmrssesssiccssssssssssrmiomssssssossmememsmsmssmsmsssesen [ %
LAl FOS .o iiuimriirerriercinesrtiresseen e s s s nr e cec e b et ceeae et eb s s b e ed e st ob s h et e e e s s s e e s R e e s R e R R s e er e 10 snmans s r e s
Accounting Fees eeereeeehedeatststittsiessiesreEibebebebebtettieeseeanrerereE R e R b b e R e e e e e aras s bt O %
EREINEEIINE FEBS .ooeerrireeccereecriet et eree et ne st bbb m P44 d SRRt A R e e b1 eemeannmnansanaa s
Sales Commissions {specify finders’ fees separately) ... 0O s
Other Expenses (identify) Max. offering expenses to be borne by Issuer and parallel partnerships. . [ $_1.000,000.00
TOUAD <.oooe oo eeeeee oo eeeesee e sse e33R g1 §_1.000.000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS l

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
Proceds 10 the ISSUEE. " Lo et e R b bbb

5. Indicale below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposcs shown. [f the amount for any purpese is not known, furnish an cstimate and
check the box 1o the left of the estimate, The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

s 749,000,000.00

Payments to

Officers,
Directors, & Payments 10
Affiliates Others
SAIATIES AN TEES oottt e e L R s Os as
PUIChASE OF TEAL ESIAIE ..ot eececrs s s sb s s bbb s b sasae s Mos O3
Purchase, rental or leasing and installation of machinery
and equipment ., eetrierueriebesastesiesaeteee e et be SRR RO AR RO RRO RS ecsen s et r s 0s s
Construction or leasing of plant buildings and facilities ......eeoo e 0s as
Acguisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
1SSUEE PUISUANT 10 @ MIBTEEE] oottt bbb a e an s s Os
Repayment Of iNdeBEAMESS ..o irrrrrrerererrrnn et eeseseet e e esees s b bbb bbbt s Os
WOTKINE CAPHAL . ooririrciccicitiineenniies e seassnsesensec st scsssssansssomsasessasensasessasessasenssmrmmsssses 0s s
Other (specify): s s
Investmentis in securities and activities necessary, convenient or includental thereto
748,000,000.00
....... s s
COMMIN TOLALS worerr e bt []$.0-00 7] $_749.000,000.00

Total Payments Listed (column totals added) ..o

s 749,000,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date
Russia Partners (Il, LP November 1, 2007
' i Y
Name of Signer (Print or Type) Title of Signer (Print or Type)
Donald P. Spencer Managing Director of General Partner of Issuer
ATTENTION

intentlonal misstatements or omissions of fact constitute federal criminal violation

s. (See 18 U.5.C. 1001.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 749 000.000.00
proceeds to the iSSUER.” .......oocvrercennnne et b eSO R RS ettt esae e T

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposcs shown. If the amount for any purpose is not known, furnish an cstimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers.
Directors, & Payments to
Affiliates Others
Salaries and fees ... et ireasa et s eAeRaTaneaTasEasaoeasassasheean S SEa st e b e et eSSt bbb et bbb b eem e Rets s 0s
PUTCHESE OF TRAL BEIALE ..eveereeeee et ettt es st b bbb bbb bbb rnens s 0s
Purchase, rental or leasing and installation of machinery
BN EQUIPITIENIL .ovvvvurvsansssriarereesssesssessnsseessessecsssessscrssetset et st ees et sec s et ee s eeessensessessessesss s een crmreraseneen ds s
Construction or lcasing of plant buildings and facilities ... 18 Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANE 10 & IMEFEET} 1ovevruoerirmereeeareusessneaseaeesaseaseuestntaresseseesssessesse e sessesse s s sea e sbes s ssebbetssinssns 0s s
Repayment of IndeBtedness ..o s 0s
WORKIME CAPILAE ..ottt ce et ettt a et eaenmne et s e e sr et nt bt i bee b abets [1$ 1%
Other (specify): 1% s
Investments in securities and activities necessary, convenient or includental thereto
749,000,000.00
....... 5 74}
Column Totals ..., e saeeepa errann e 0s 0.00 (7] $_749,000,000.00

Total Payments Listed (column totals added) ... seeneas m 5 748,000,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Typc) Signature Datc
Russia Partners Ill, LP W/__—? November 1, 2007
Name of Signer (Print or Type) 1 Tiue of Signc; (Print or Typ
Donald P. Spencer Managing Director of General Pariner of Issuer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)
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C. OFFERING PRICE, NUMBER OF INVESTCRS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 749.000.000.00
PROCEEAS 10 IR ISSLET.” ..vvvoivscsessesseeaeeseesseestesssesssesssenssessss s beassssess s s s bea e et a8 R8 s 18 nerin T

5. Indicate below the amount of the adjusied gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SAIALIES AN TEES 1ovevervice et bbb et R R e 0s Os |
PUIChase of TEAL €STAE ......vvvcrrcrecr e seas s s s s s s s s |
Purchase, rental or leasing and instatlation of machinery
ANU CQUIPIMIENE 1ot T e P Ao 54 Eb b s [1$ s
Construction or lcasing of plant buildings and facilities ... ..o e [1s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
[SSUBT PUISUANE 0 @ IMBIZELY wooviriririiiececcaeaseeeseseeete st seecetememememeass st steebee s e bs s s s s e SR s s bbb bbb s bbb babes Os s
Repayment 0f INAEBIEANESS ..o oirieererieie et seceneeeeseie st et sse s s st et amasae s s st se e s st e e saeenen s s |
WOrKInE Capital. ..o e resss st st s s e saennns | ) O Os
Other (specify): Os L
Investments in securities and activities necessary, convenient or includental thereto
749,000,000.00
....... 5 s
COINN TOLALIS 11vvvervrerresrii st e ee st se s reasseres s sesessssesesssseseses st st et et assasess s et assasesabate s et aee s et ete e abate s emmmeemsenenes s 0.00 1% 749,000,000.00

Total Payments Listed (column totals added} ..o s 749,000,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issucr (Print or Type) Signature Date
Russia Partners ill, LP / M”L November 1, 2007
Name of Signer (Print or Type) Tklﬂgof S‘i’gn.ér {Print or Type)
Donald P. Spencer Managing Director of General Partner of Issuer
ATTENTION

Intentional misstatements or omissions of fact constltute federal criminal violations. {See 18 U.S.C. 1001.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
Proceeds t0 the ISSUCE.” ..o e

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposcs shown. If the amount for any purposc is not known, furnish an estimate and
check the box to the left of the estimate, The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, &

5 749,000,000.00

Payments to

Affiliates Others

Salaries ANd FEES .o e g s s s
PUFCHhASE OF FEAL E51ALE ...oveuireeeeeieee et st sds s a1 b s b e b4 A 2o n s e re T m o T A TR ARt s as
Purchase, rental or leasing and instailation of machinery
ANd EQUIPIMEDT coevveeecvrieecee s essnee s as
Construction or leasing of plant buildings and facilitics s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PULSUANT 10 8 IMETEET) oucuiiiiirisiieerscsesererassrseessts s sssasesssassntresssssssssssssssesssasnansesessasnsnsssessssnsnsssessasnsrerss s s
Repayment of indebledNess .o it st e e s s
WOLKINE CRPILAL..oviieiiietciesceieseees oot en s ies s seesses s sesssses e beses s sans et e ane s b sess e84t ba e e s et ansnsas srnsemneaeas Os s
Other (specify): s s
Investments in securities and activities necessary, convenient or includental thereto

_______ $ 7] 749,000,000.00
Column Totals ..o LRSS LRSS RS []$.9:90 [7] $__749,000.000.00

Total Payments Listed (column totals added) ... e e cecemecnenneness

B 749,000,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505. the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written request of its staff,

the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issucr (Print or Typc) Signature Datc

Russia Partners IlI, LP W/—\ November 1, 2007
\—u_

Name of Signer (Print or Type) Title of Signer (Print or Type)
Donald P. Spencer Managing Director of General Partner of Issuer
ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.}
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| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -— Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 749 000.000.00
PIOCEEAS 10 TN ISSUCT.” .....vovoeeceieresse e ot sestsbssn s s s aas s o s T

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an ¢stimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Pavments to

Officers,
Directors, & Payments to
Affiliates Others
Salaries N FEES ....ccviie e s s s
PUTCHASE OF FRAT BSTALE Lovvirrevrerrrrerrerreeren it reeeeeseeserss s et eememsene e b E RO ESS B OA S TR b b s s
Purchase, rental or leasing and installation of machinery
NG CQUIPIMEN crrvriivorceceeerse et st st bt 808 eR s s ba e s s s s
Construction or Icasing of plant buildings and facilitics ... s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
SSUET PUTSUATL LO B ITLETZETY coooureeiriitiasieteasasissastesessesssesesse s easanemnss s smsans st e sbe e b sbe 000 bbb R bbbt ns s
Repayment of indebledness ... e s e s s
WOTKING CAPIAL ...t et e s s
Other (specify): 13 s
Investments in securities and activities necessary, convenient or includental thereto
749,000,000.00
....... 5 $
COLUMN TOIAIS oot bssn e rass e esane e ss s ss s sa s sens s e s 0.00 (7] $_749,000,000.00

Total Payments Listed (column totals added) ... e sas s 713 749,000,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

issuer (Print or Typc) Signature Date
Russia Partners Ill, LP //‘////_,\____1 Movember 1, 2007
Name of Signer (Print or Type) éifﬁ/of Sign‘ér {Print or Type)
Donald P. Spencer Managing Director of General Partner of |ssuer
ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violatlons. (See 18 U.5.C. 1001.)

50f9



E. STATE SIGNATURE

l. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PIOVISIONS OF SUCK TULET ooiviiiieee e et b e [m]

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption {(ULOEY) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satistied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer {Print or Type) Signature Date

Russia Partners ill, LP November 1, 2007
Name (Print or Type) Title (Print or Type)

Donald P. Spencer Managing Director of General Partner of Issuer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form, One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signaturcs.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Htem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1}

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

CoO

000C
0000

CcT

L

DE

—
bed |

DC

FL

GA

Hl
it

HI

IL

A

IN

I

1A

KS

I
UL

KY

1|

LA

il

|
i

ME

MD

L

MA

i

MI

MN

]

2

MS

0
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

L

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

MO

MT

NE

NV

L
|

NH

NJ

NM

DL {OEI s

NY

ODOOHL

NC

—

ND

_

OH

T

i

OK

OR

PA

QUi

RI

SC

[ ]
|

SD

il

X

UT

VT

15000

VA

n H

WA

wv

Wi

LINTRRRA IR

L
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
{Part C-lItem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

Number of Number of
Accredited Non-Acecredited
State Yes No Investors Amount Investors Amount Yes No
wY m
PR | |
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